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THE 

FOURTH AVENUE GAMBELL 

A LIMITED PARTNERSHIP FORMED FOR THE ACQUISTION OF PROPERTY 
WITHIN THE STATE OF ALASKA. 

PARTICIPATING LIMITED PARTNERSHIP INTERESTS WILL NOT BE 
PUBLICLY Ol~'FERED AND THE OFFERING IS LIMITED TO TWENTY 
INTERESTS. AND NO MORE THAN TWENTY-FIVEJINDIVIDUAIS. 

Please_rev3.ew the following paees carefullv . 

The brochurp is intended only as a synopsis of the transaction 
and the Limited Partnership Agreement. A copy of the actual 
Limited Partnership agreement is attached as Exhibit "C" and 
should be reviewed thoroughly in addition to the brochure 
itself. No•recommendations can be made as to whether or not 
the transactions and agreements that follow are suitable for 
any particular investment program, and none are intended by 
this brochure. If you are interested in participating in the 
Limited Partnership, you should recognize that it is a 
SPECULATIVE INVESTMENT And that no assurances or guarantees 
are sntended that the venture will be a success. 

FOURTH AVENUE GAMBELL, LLC 
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LIMI1'ED PARTNERSHIP AGREEMENT 

THIS LIMITED PARTNERSHIP AGREEMENT made as of the 
day of 	 , 1979, by and among PAUL L. MANEY, a married man 
of Anchorage, hereafter referred to as the General Partner, and 
those pe=sons or entities whose names appear in Paragrap'h 29 
of this agreement as Limited Partners, hereafter referred to 
as the Limited Part.ners_ 

The above-named parties desire to form a Limited Partnership 
in accordance with the laws of the State of Alaska, and to 
acquire for such partnership, for the purposes hereafter set 
for.th , the ownership of unimproved =eal property within the 
State of Alaska in accordance with this agreement. 

1. Formation. The parties do hereby form a Limited 
Partners ip pursuant to the provisions of Section [32.1] Alasl:a 
Statutes. 

2. Name. The Partnership shall be conducted under.the 
name of TH1~OURTH AVENUE GAMBELL, an Alaska Limited Partnership, 

3. Pur ose. The purpose of the partnership is to acquire 
the following named property known as EAST ADDITION BLOCK 21.6A 1,0'fS 
8A, 10, 11, and 12 containing 42,000 square feet more or less, located 
in the Anchorage Recording District for a price of $450,000.00 
with $75,000.00 down and payments of $4,000.00 per month on more 
for three years and $4,500.00 or more for tP.e following three 
year.s including IOWo interest with a bailoon paynient at the encl 
of six years, and to hold for investments real property within 
the State of Alaslca, and to mortgage, develop, lease, exchange, 
sell, and/or otherwise transfer or.'dispose o; such property, ir ►  
whole, or in part. 

' 	4. Term. The term.of the partne ship will commence on 
tYle.state-7-f-the filing of.the Certifi ate of Limited Partnership, 
or this agreement, in the office of th recorder of Anchorage, 
Third Judicial District, State of Alaska, and shall continue 
indefinitely thereafter until the Partnership is terminated in 
accordance with the dissolution provisions of this agreement, 
or at the.time when the purpose of the partnership has been 
fulfilled. 

5. _Principal Office. The principal office of the 
Partnership shall be maintained at 319 Gambell Street, Ar.chvrage, 
Alaska 99501, or at such other place as the General Partner 
from time to time may determine. 

6. General Partner and His Initial Capital Contributions. 

The Geiieral Partner has, upon execution of this agreement by all 
General and-Li-mited Partners, and prior to filing in accordance 
witli Para,v,raph 4 Above, contributed the total sum of SIX 
HUNDRED FIFTY DOLLARS ($650.00) in cash to the capital of the 
partnership. The General Partner shall not have the right 
to withdraw of reduce their contribution to the capital of the 
partnership except as a result of the dissolution to the partnership, 
or as otherwise provided by herein, or in accordance with law. The 

' 

	

	General Partner shall have no right to demand or receive property 
other that cash in return for their contributions, and shall 
have no priority over any Limited Partner, either as to the 
return of contributions and capital, or as to profits, lossess, 
or distribttions as a partner, except as may herein provide. No 
further capital contributions by the General Partner sha.:ll be 
required. 

7. Initial Capital Contributions of Limi.'ted Partners. 	Each 
Limited Partner named i.n Paragraph 29 below has, upon execution of 
this agreement, and prior to filing of same, contributed to 
the capital of the partnership the sum of SIX THOUSAIdD DOLLARS 
($6,000.00) per unit of interest fi eld. 
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8. Additional Capital Contributions by Limited and  
General Partners o  Each Limited Partner will contrabute Two Hundred 

200.00 per month for an apnroximate period of five ( ~ ) years 
or until such time as the income is sufficent to pay the cost 
of maintaining the partnership. The General Partner entitled. 
to receive at ten percent (10~a) of the profits of the partnership 
under this agreement after the initial investment is returned to 
the Limited Partners, provided, however, t'.:at in the discretion 
of the General Partner, additional cont=ibutions may be required 
of the Limited Partners for the purpose of covering all necessary 
expenses of the partnership connected with formation of the 
partnership a.nd acquisition of and holding of real property within 
the purposes of the partnership such as legal and accounting fees, 
taxes, real property assessments, and the like. 

9. Distr'ibution on Dissolution. 
a Upon the dissolution and termination of the 

Partnership :, the General Partner shall proceed to the liquidation 
of the partriership and the proceeds of such liquidation shall be 
applied and disbr•.ibuted in the iollowing order of priority: 

(i) To the payment of debts and liabilities of 
the partnersYiip (other t.han any loans or advances that may have 
bEen made by aniy of the.partners to the partnership) and the 
expenses of liquidation. 

(II) To the setting up of any reserves which the 
General Partner may deem reasonably necessary for any contingent 

: 	or unforeseen liabilities or obligations of the partnership or of 
t.he.General Partner arising out of or in connection with the 
pa.rtnership. Such reserves shall be p4id over by the General 
Partner to an attorney at law of the S11ate of Alaska as escrowee 
to be held .by him.:for the purpose of d'sbursing such reserves in 
paymerit of any of the aforementioned c ntingencies, and at the 
expiration of such period as the General Partner shall deem 
advxsable, to distribute the bala.nce thereafter remaining in 
the mariner hereinafter provided. 

(III) To the repayment of any loans or advances 
(including interest thereon) that may have been made by the o: 
General Partner to the Partnership, in accordance with paragraph 
20 hereof, but, if the amount available for such repayment shall 
be insufficient, then in proportion to the amounts due and owing 
each General Partner. 

(IV) To the General and Limited Partners to the 
extent and in proportion to their capit,al.contributions.. 

(V) After distribution, as above set forth, any 
balance shall •be distributed ninety per cent (907o) to the 
Limited Partners pro rata in accordance with the number of units 
held, and the ten per cent (107o) remainder to the General 
Partiner pro rata in accordance with his capital accounts. 

(b) A reasonable time shall be allowed for the orderly 
liquidation of the assets of the partnership and the discharge 
of liabilities to credit©rs so as to enable the General Partner 
to minimize the normal losses attendant upon a liquidation. 

(c) Each of the partners shall be'furnished with a 
statement prepared by the partnership's then accountants which 
shall set forth the assets and liabilities of the partnership as 
at the date of complete liquidation. Upon the General Partiier 
coinplying with the foregoing distribution plan (including payment 
over to the attorny escrowee if there are sufficient funds therefore), 
the Limited Partners shall cease to be such, and the General Partner 
as the sole remaining partner of the Partnership sha11 execute, 
aclinowledge and cause to be filed a certificate of cancellation 
of the partnership. 
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(d) The General Partner shall not be personally liable for 
the return.of the capita,l contributions of the Limited Partners, 
or any portibn thereof 9  Any such return shall be made $olely from 
the partnership assets. 

10. Mana ement Duties and Restrictions. 
(a) The General Partner is hereby specifically authorized 

and vested with the power o7S behalf of the partnership, without 
any further cnnsent of the Limited Partners, to execute leases 
or modify, enforce, cancel, or terminate leases of any real 
estate owned.by  the partnership; to pre~ay in whole or in part, 
refinance, recast, increase, modify, or extend any mortgages 
which may affect the property owned by the partnership, and 
in connection therewith to execute for and on behalf of the 
partnership arxd extensions, renewals, or modifications of such 
mortgages, or execute new mortgages on property owned by the 
partnership,.and to execute any and all other instruments to 
carry out the intention and purposes hereof, provided, however, 
the term moitgage shall include "Deed of Trust", as well as any 
other security device used.in.cnnnection with real property. 

(b) In addition to the specific rights and powers 
herein granted to the General Partner, he shall possess and may 
enjoy and exercise all the rights and powers of General Partners 
as provided in the partnership law of the State of Alaska. 

(c) The General Partner may not, aftcr filing of the 
Limited Partnership Agreement, or certificate of Liraited Partnership 
sell additional interest:3 in the Limited Partnership without 
the consent of all of the Limited Partners, with the exception 
that if the full twenty interesta are ~iot sold at the filing, 
the General Partner will be able to fi11 the tw&nty interests 
and amend the partnership without perm ssion of the',rpresent 
Limited Partners. 

, 

(d) The Limited Partners shall take no part in or 
interfere in any.manner with the cnnduct or control of the 
Partnership business or the sale, leasing, or refinancing of 
its assets, and shall have no right or authority to act for or 
bind the Partnership. 

(e) The General Partner will carry on the business 
of -the Partnership, devoting himself to such extent as they 
determine tv be necessary to the efficient carrying on thereof. 
The General Partner may engage in other businesses. It is 
understood and agreed that the actual expenses of the partriership 
are to be borne by the partnership. 

(f) The affirmative vote of the General Partner on 
any partnership matter shal'1 be sufficient for the partnership. 
to act in the premises. 

11. Power of Attorney. Each of the Limited Partners hereby 
irrevocable constitute and appoint the General Partner, his 
true and lawful attorney, with the full power of substitution, 

. 	for him and in his name, place and stead, and for his use and 
benefit, to make, execute, sign, acknowledge, file, and 
record: 

(a) A Certificate of Limited Partnersizip ur:der the 
laws of the State of Alaska. 

(b) Any and all aniendments of modifications of t}ie 
instrument described in the preceeding subdivision (a) for the 
purpose of substituting Limited Partners. 

(c) A11 documents whicii may be required to effectuate 
the dissolution and termination of the Partnership. 
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(d) Any other instrument which may be required to be 
filed by the Partnership under the laws of any state wherein the 
Partnership does business, or by any governmental agency, or which 
the General Partner deems it advisable to file. 

(e) Any deed, deed of trust, lease, contract of sale, 
bill of sale e  or other commitment purporting to convey or encumber 
the interest of the Partnershp in all or any portion of any real 
or:personal property at any time held in its name, as well as any 
other documents set forth in this numbered paragraph, and any 
consents, authorizations or the like, required by Governmental 
authorities for.the purposes of surveying and platting, or 
replatting. 

The foregoing grant of authorityo 

a. Is a Speciet]. Power of Attorney coupled with an interest, 
is irrevocable, and shall survive the death of the undersigned 
Limited'Partners. 

b. May be exercised by each General Partner for each 
Limited Partner by a facsimile signature of the General Partner, 
or by listing all of the Limited Partriers executing any instrument 
with a single signature of thsGeAeral Partnsr acting as Attorney- 
in-Fact for all of them. 

c. Shall survive the delivery of an assignment by a Limited 
Partner of the.whole or any portion of his intereovexcept that 
wher.e the assignee thereof has been appToved by the General 
Partner for admission to the Partnership as a substituted Limited 
Partner,.'the,power o.f-::attorney shall sut-vive the delivery of.such assign- 
m®nt for the sole purpooe"of enabling tl4e General Partner to 
execute, acknowledge and file any instr4ment necessary to effect 
such substitution. 

d. The undersinied Limited Pa.rtner authorizes said attorney 
to take any further action which said attorney shall c.onsider 
necessary or convenient in connection with any of the foregoing, 
hereby giving said attorney full power and authority to do any 
perform each carad every act and thing whatsoever requisite and 
necessary to be done in and about the foregoing as fully as 
said Limited Partner might or could do if personally present, 
and hereby ratifying a.- ►d oonfirming all that said attorney shall 
lawfully do or cause to be done by virtue hereof. 

e. Qr a similar Power of Attorney may be one of the instruments 
which the General Partner under paragraph 14 hereof may require an 
assignee of a Limited Partner to execute as a cnndition of his 
admission as a'substituted Limited Partner. 

12.  Books. Records, and reports . 

(a) At all time during the continuance of the Partnership. 
the General Partner shall keep or cause to be kept full and true books 
of account, in which shall be entered fully and accurately each 
transaction of the Partnership. Such books of account, tog'tther 
with a certified copy of the certificate of Limited Partnership, 
and any amendments thereto, slhall at all time be maintained at the 
principal office of the Partnership, and s1ha11 be open to the 
reasonable inapection and examination of the Partner or their 
duly authorized representatives. 

(b) Annual statements of Partnership gross receipts and 
operating expense, as prepared by the Partnership ° s accountants *  
shall be tr.—nsmitted to each of the Partners. Further, within a 
reasonable period after the clos.e of each year, a report shall be 
transmitted to each partner indicating his share of the profits 
or loss of the Partnership for such year for Federal Income Tax 
purposes. 
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13. Bai-ilc Accounts. A11 funds of the Partnership are to 
be deposited in the Partnerships name, in such bank account or 
trust account as shall be designated by the General Partner. 
lVithdrawals from any such bank account or trust account shall be 
made upon such signature as the General Partner may designate. 

14. Substituted Limited Partners. 
a Anyt•ang in ihis agreement to the contrary 

notwithstanding, no assignee of the whole or any portion of a 
Limited Partner's interest in the Partnership shall have the 
right to become :  a substituted Limited Partner in place of his 
assignor unless (1) his assignor shall designate such intention 
in the instrument.of assignement, and(2) the written consent of 
the General Partner to such substitution shall be obtained, thz 
granting or denial of which shall be within the sole and absolute 
discretion of such General Partner. However, the General Partners' 
failure or refusal..to grant such consent shall not effect the 
validity and effectiveness of any such instrument as an assigrunent 
of the right to receive Partnership distributions applicable to 
such interest under this agreement, provided such instrument is in 
form satisfactory to the General Partner, a diily executed and 
acknowledged.counterpart is filed with the Partnership, and the 
terms thereof are not in contracention of the provis.ion of subparagraph 
(C) of this paragraph 14. 

(b) Alotwithstanding the granting of the aforementioned 
consent by the General Partner, the admission of an assignee as 
a substitued Limited Partner shall be £urther conditioned on (i) 
the assignment instrument being in form and substanc.e satisfactory 
to the General Partner. (ii) the assignor and assignee named. 
therein executing and acknowledging suqh other instrument.br  
ipstruments as the General Partner may deem neccessary or desirable 
to effectuate such admission, (iii) 	he.assignee's written 
acceptance:and adoption of.all of the erms and provision of this 
agreer;ient, as the same may have been amedt.ed, and (iv) such 
assignee paying or obliga.tirg himself to pay, as the General Partner 
may determine, all reaso.nable expenses connected with such admission. 

(c) In no event shall a Limited Partnership interest 
or any.portion thereof be assigned or transferred to a minor 
or incompetent. Any such attempted assignment or transfer 
shall be void and ineffectual and shall not bind the Partnership. 

15. Expulsion of and Substitution of General Partner. 

A. Expulsion. 

(1) Upon compliance with the following conditions, 
a General Partiier shall be expelled as, and a successor General 
Partner:: shall 'become, a General Partner of the Partnership. 

(a) A vote of the majority in interest of the 
Limited Partners to expei a General Partner as General Partner 
or General Partner from the partnership. 

(b) Election of a successor General Partner to 
continue the business of the Partnership, and 

(c) Delivery to the expelied General Partner by 
such successor General Partner of written notice of compliance 
with the terms or sections 15.A. (1) (a) (b) (c) of this 
agreement, together with, at the option of such successor 
General Partner, either payment ot the General Partner, or 
written notice of such successor General Partner's election to have 
such value paid to the Ganeral Partner out of'profits pursuant to 
Section 15A (3) of this agreement. 

W 
a 
r+- 
(D 
Ln 

~ 
0 

-5- 



(2) If the'General Partner and the successor General 
Partner shall.fail to agree on the fair market value of the 
General Partner's interest as General Parther, such value shall 
be determined by arbitration according to the rules then pertaining 
in the City of Anchorage, Alaska, of the American Arbitration 
Associ.ation, each appointing one arbitrator who will together 
appoint a third arbitrator. 

(3) If the successor General Partner shall elect to 
pay the expelled General Partner for its interest out of profits r  
all profits allocated thereafter to the successor General Partrier 
pursuant to Sec.tions 9 and 23 of this agreement shall.be  paid, 
by the Partnership directly to the expelled General Partner 
until he shall be paid in full for such interest and thereafter 
such profits shall be paid to the successor General Partner, 
except that if, upon termination or dissolution of the 
P.artnership;:such interest shall not have been paid for in ful]., 
all assets or proceeds applied to this agreement shall be pamd 
f irst to the expelled General Partner until he shall be paid 
in full for such interest, and them to the successor General 
'Partner. 

(4) Upon expulsion, the General Partner shall cause 
an.accounting to be prepared covering the transactions of the 
partnership since the end of the previous fiscal year. 

(5) In the event of.the expuls;ion of a General Partner, 
the term General Partner, as used in this agreement, shall meari 
any . successor General Partner. 

.(6) In the event of the elect'lon of the successor 
General Par tner to,pay .the expelled Ge ~eral Partner out of 
profits pursuant to Section 15A (3) o this agreement, the 
provisions of Section 9 and 23 of this•agreement pertaining to the 
interest of the General Partner in prof:its and in proceeds or assets 
may not be amended or deleted until the expelled General Partner 
shall be paid in full for its interest:pursuant to the terms of 
this section. 

16. Withdrawal Bankruptcy, Incompetency ,  or Death of 
General Partner, and Substitution Thereo . 

In the event of the withdrawal, death or bankruptcy of either 
General Partner, the partnership shall be dissolved and terminated; 
provided, however, that the partnership may be reconstitued and 
continue upon affirmative vote of those General Partner and 
Irimited Partners (other..than the withdrawing, bankrupt or 
successor in interestto a deceased General Partner) entitle 
to at least t'en 70 of the profits under this agreement. Should 
the Partners entitled to such percentage of profits in this 
Limited Partnership elect to continue the Partnership, the 
General Partner., or his successor in interest, shall be paid 
the f air market value of his interest -in accordance with paragraphs 
15A (1) (c), 15A (3) and 15A (6). 

17. Encumbrance or Involuntary Transfer. No Limited Partner 
will allow his iriterest in the partnership property to be encumbered, 
hypoihecated, attached, levied upon, liened, seized, or sold by 
operation of law without the written consent of the General Partner. 
If any Limited Partner allows his interest to be encumbered in 
any fashion, the General Partner shall notify such Limitud 
Partner whose interest has been so encumbered to remove the 
lien or encumbrance within twenty (20) days, Failure to remove 
the lien or encumbrance within the time prescribed will consitute 
a breach of this partnership agreement ar.d withdrawal of such 
partner from the partnership. 

18. Withdrawals bV Limited Partners. No Limited Partner 
shall l:ave the right to wit draw or reduce his contribution to 
the capital of the Partnership. Such withdrawal may be accomiblislied 
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only pursuant to the provisions of paragraph 9 and 23 above, or 
as a result of the dissolution of the Partnership. Notwi,thstanding 
the foregoing, no part of the capital contribution of any Limited 
Partner shall be withdrawn unless all liabilities of the Partnership 
(except liabilities to the General Partner and to the Limited 
Partners on account of their contributions r have been paid, 
or unless the Partnership has assets sufficient to pay the same. 

Each Limited Partner understands that if the General Partner 
distributes to.him cash (or assets) which causes a reduction 
of his capital account in the Partnership below the stated capital 
af the Limited Partnership as specified in the Certificate of 
Limited Partnership then of record, at any time thereafter, eacti Limited 
Partner may be liable to the Partnership for any sum, not in exc:ess 
of such return with interest, neces$ary to discharge the 
Partnership°s Liabilities to all creditors who extended credit or 
whose claims:.arose before such return. 

No Limited Partner shall have the right to demand or receive 
property other than cash in return for his contribution, and no 
Limited Partner shall have priority over any other Limited 
Partner, either as to contributions of capital, or as to compensation 
by way of income,.except as their interest may appear in the capital 
accounts of the Partnership. 

19. Advances by a General Partner. The General Partner 
niay advance any monies to the partners.ip required to pay operation 
expenses of the partnership and which are not initially funded fram 
its,gross income, such expenses shall ir}clude, but are not limited 
to.; the balance or the purchase price of any property then 
owr~ed by the :Partnership and other expeilses such ~,as are enumerated 
iri°pare.graph.6 above. The aggregate amo'unt of sueh advances 
unused to meet expenses!of the Partnersliip shall become an 
obligation of the Partnership to such General Partner, advancing 
same, and shall be repaid out of the gc+oss income of the Partnership 
with interest at __8A per annum at such time as sufficient funds 
have been derived from the operation of the Partnership to permit 
such repayment without impairing the solvency of the Partr.ership, 
except that any such unpaid advances shall become immediately due 
and payable upon termination and dissolution of the Partnership. 
Such advances shall be deemed a loan by such General Partner to the 
Partnership and shall not be deemed a captial contribution. 

20. Election with Regard to Basis of Substituted Limited 
Partngr. The General Partner, in its sole discretion, may cause 
the Pa?•tnership to make or revoke the election referred to in 
Section 754 of the Internal Revenue Code of 1954o  or any similar 
provisions enacted in lie'R thereof. 

21. Death of a Limited Partner. In the event of death of 
a Limited Partner, the Pcartnersh p shall.be  dissolved and terminated, 
provided however, that the Partnership may be continued if the 
General Partner so elect. In the event of such death, the personal 
representative of the deceased Limited Partner shall have all 
the rights of a Limited Partner to the Partnership to the 
extent of the deceaeed°s interest therein, subject to the terms 
and conditions of this agreementl and his.estate sha11:!. be 
liable for all his liabilities as a Limited Partner. 

22. Allocation and Distribution of Profits, Losses and 
Distr3.butions . 

A. The terms "Net Profit" and "Net Losses". as used in 
this agreement, shall be defined to mean net profits and 
net losses as determined by generally accepted accounting 
principles. "Net Profits" and "Net Losses" as herein defined shall 
include capital gains and capital losses on Partnership 
transactions. 
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B. At the close of each taxable year of the 
Partnership, the net profits or the net.losses of the Partnership 
shall be allocated as followst 

(i) All losses incurred by the Partnership shall be allocated 
to the Limited Partners and the General Partner pro rata in accordance 
with their respective capital accounts. (That is, to those partners, 
who, in fact, contributed to the partnership funds used in payment 
of expenses that resulted in said loss.) The loRses incurred by 
the Partnership each year shall be allocated among such 
partners in the same proportion that their total capital 
cnntributions at the end of the year in which the loss was sustained 
bears to the total capital contribution of all partners at said time. 

C. A11 profits from the Partnership operation shall be 
allocated to the General Partner and Limtted Partners in accordance with 
paragraph ~ above. In the event that money 
shall be aiRailable for distribution among the partner as a 
return of capital by reason of mortgage refinancing, or any 
other means, all such monies shall be apportioned among 
the partners (both Limited and General) pro rata in the manner 
provided in paragraph 9 above. 

D. The timing of the distribations of profits and/or 
capital shall be as determined by the General Partner in his 
absolute discretion at reasonable intervals. 

~ 
E. Notwithstanding anything to th@ contrary contained 

herein, the-liability of any Limited Paptner for the losses of 
the Partnerahip shall irrno event excee 4 , in the aggregate, the 
value of his conribution to the capitallof the Partnership; 
provided, however, that each such Limited Partner shall be 
responsible and liable to the ptirtnership for his contribution 
agreed to be made herein, and any failure to so make such 
contributions shall be a breach of this limited partnership 
agreement.. 

23. Amendment of Agreement. This agreement may be amended 
at any time by those partners General or Limited) entitled 
to more than fifty percent (50%) of the profits of the 
partnershipl provided that no such amendment shall decrease the 
interest of the General Partner in profits, losses and/or 
capital of the Partnership. 

24. Idotice. A11 notices under this agreement shall be 
in writing,•and shall be given to the parties at the addresses 
herein set forth and to the Partnerstlip at its principal office or 
at such other addresa as any of the parties may hereafter spcacify 
in the same manner. . 

25. Aereement.in  Counterparts. This agreement may be 
exeeuted in several counterparts, and all so executed shall 
constitute one.agreement, binding all parties hereto, notwith- 
standing that all the parties are not signatory to the 
original or the same counterpart. 

26. Construction. 	This agreement shall be construed in 
accordance with the Laws of the State of Al.aska. 
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27. Real Estate Commission. The Generai Partner may 
acquire or dsspose of property through the real estate firm 
(Alaskan Real Estate) with which he is associated. while other 
real estate firms may be used by the partnership, it i5 understood 
that, in ali liitelihood, Alaskan Real Estate will be used. In 
the event Alaskan Real Estate is used, said firm may receive a 
real estate commission amounting to up to ten per cent (107.) of 
the sale price of property acquired and that the General Partner 
through his association with Alaskan Real Estate would be ben.efited 
thereby. 

28. BBnefit. Except as herein otherwise provided to the 
contrary, t ii~ s`agreement shall be biiiding upon and inure to thc; 
benefit of the parties signatory hereto, their personal 
representatives and assigns. 

29. IN VlITNESS WfIEREOr, The parties in interest f?ereto 
have execqted this agreement effective the day and year first ,bove 
written. 

GEt3TxRAL PARTN.li[2: 

PAU L. MANEY  

NUh4BER OF UNITS: 
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